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societe anonyme 

siege social : L-2522 Luxembourg, 6, Rue Guillaume Schneider 
R.C.S. Luxembourg numero B 132.710 


NUMERO 106.921 du repertoire de Me Jean SECKLER 
NUMERO 4.674 du repertoire de Me Danielle KOLBACH 

ASSEMBLEE GENERALE EXTRAORDINAIRE 
APPROBATION DE FUSION - AUGMENTATION ET REDUCTION 
DE CAPITAL - MODIFICATION DES STATUTS DU 27 DECEMBER 
2016. 

In the year two thousand and sixteen, on the twenty seventh day of 
December 

Before us Me Danielle KOLBACH, notary residing at Redange/Attert 
(Grand-Duchy of Luxembourg), acting in replacement of her prevented 
colleague Me Jean SECKLER, notary residing at Junglinster (Grand-Duchy 
of Luxembourg), who last named shall remain depositary of the present deed. 

Was held an extraordinary general meeting (the “Meeting”) of the 
shareholder of Dufenergy Global Commodities S.A., a societe anonyme 
(public company limited by shares), duly incorporated and validly existing 
under the laws of the Grand-Duchy of Luxembourg, having its registered office 
at 6, rue Guillaume Schneider, L-2522 Luxembourg, Grand-Duchy of 
Luxembourg and registered with the Registre de Commerce et des Societes, 
Luxembourg (Register of Trade and Companies) under number B 132.710 
(also hereinafter referred to as the “Company”). 

There appeared the sole shareholder of the Company, namely: 

DUFENERGY S.A., a public company limited by shares ( societe 
anonyme), duly organized and existing under the laws of Luxembourg, with its 
registered office at 6, rue Guillaume Schneider, L-2522 Luxembourg, Grand- 
Duchy of Luxembourg, registered with the Registre de Commerce et des 
Societes, Luxembourg (Trade Register) under the number B 93.965 (the “Sole 
Shareholder”), 

here represented by Mr. Max Mayer, employee, residing professionally in 
Junglinster, Grand-Duchy of Luxembourg , by virtue of the power of attorney 
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granted to him on December 19, 2016; 

Such proxy, after having been signed u ne varietur ” by the proxyholder 
acting on behalf of the appearing party and the undersigned notary, shall 
remain attached to the present deed to be filed with such deed with the 
registration authorities. 

The party represented as stated here above, has requested the undersigned 
notary to record the following. 

I. That all shares representing the entirety of the share capital of the 
Company are duly represented at the Meeting. 

II. That the agenda of the Meeting is as follows: 

AGENDA: 

1. Decision to waive the issuance of a board of directors’ report in 
accordance with article 265 of the Law of 10 August 1915 on commercial 
companies, as amended (the “Law”); 

2. Decision to waive the issuance of a certified independent auditor’s 
report in accordance with article 266 of the Law; 

3. Acknowledgement that all the formalities prescribed by article 267 
of the Law have been duly accomplished in order to merge with 
DUFENERGY S.A.; 

4. Approval of the common draft terms of merger published in the 
Recueil Electronique des Societes et Associations on November 25 th , 2016 
(the “Common Draft Terms of Merger”); 

5. Impact of the reverse merger on the name of the Company, and 
subsequent amendment to article 1 of the articles of association of the 
Company; 

6. Impact of the reverse merger on the share capital of the Company, 
and subsequent amendment to article 5 of the articles of association of the 
Company; 

7. Acknowledgement of the effective date of the Merger as set out in 
the Common Draft Terms of Merger; 

8. Miscellaneous, 

III. That the Sole Shareholder declares that the provisions of the Law 
relating to the mergers have been respected as follows: 

(i) On November 23 rd , 2016, the board of directors of the Company 
Dufenergy Global Commodities S.A., (the “Absorbing Company”) and the 
board of directors of the company DUFENERGY S.A, (the “Absorbed 
Company”), decided to approve the Common Draft Terms of Merger 
providing for the merger by absorption of the company DUFENERGY S.A. 
by the company Dufenergy Global Commodities S.A. in accordance with 
article 261 of the Law. The Merger proposal has been published with the 
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Recueil Electronique des Societes et Associations on November 25 th , 2016 in 
accordance with article 262 of the Law. 

(ii) The Common Draft Tenns of Merger, the annual statutory accounts 
and the directors’ reports of the Company for the last three financial years have 
been made available to the Sole Shareholder at least one month prior to the 
date of this extraordinary general meeting. 

IV. After the foregoing was approved by the Meeting, the Meeting 
unanimously takes the following resolutions: 

FIRST RESOLUTION 

The Meeting decides to waive the issuance of a board of directors’ report 
in accordance with article 265 of the Law. 

SECOND RESOLUTION 

The Meeting decides to waive the issuance of a certified independent 
auditor’s report in accordance with article 266 of the Law. 

THIRD RESOLUTION 

The Meeting acknowledges that all the formalities prescribed by article 
267 of the Law have been duly fulfilled. 

FORTH RESOLUTION 

The Meeting resolves to approve the Common Draft Tenns of Merger with 
the Absorbed Company DUFENERGY S.A. as published with the Recueil 
Electronique des Societes et Associations on November 25, 2016 and therefore 
the share exchange ratio as set therein. 

As a consequence of the above, the merger is hereby earned out, involving 
automatically and simultaneously the effects aimed to the article 274 of the 
Law, in particular the universal transmission, between the Absorbed Company 
and the Absorbing Company as well as with regard to any third party, of the 
whole of the assets and liabilities (known and unknown) of the Absorbed 
Company, as well as of its rights and obligations, to the Absorbing Company 
and the assumption by the latter, and the dissolution (without liquidation) of 
the Absorbed Company, DUFENERGY S.A, which will cease to exists. 

FIFTH RESOLUTION 

Further to the approval of the merger as per the preceding resolutions, the 
name of the Company is hereby changed into Dufenergy S.A. 

As a consequence of the foregoing, the Meeting resolves to amend and 
restate article 1 of the articles of association of the Company to read as follows: 

“Art. 1 . There is hereby established a company in the form of a societe 
anonyme, under the name of Dufenergy S.A. 

The Company may have one or several shareholders. As long as the 
Company has a sole shareholder, the Company can be managed by a sole 
director, who need not to be the sole shareholder of the Company. 


3 



The Company shall not be dissolved by reason of the death, suspension of 
civil rights, insolvency or bankruptcy of the sole shareholder.” 

SIXTH RESOLUTION 

By consequence of the approval of the merger, the Company will 
proceed with an increase of its share capital of an amount of four million eighty 
thousand eight hundred Euros (EUR 4,080,800,-) so as to raise it from its 
current amount of two hundred thousand Euros (EUR 200,000,-) to four 
million two hundred eighty thousand eight hundred Euros (EUR 4,280,800,-) 
by way of the issuance of forty thousand eight hundred and eight (40,808) new 
shares having a nominal value of one hundred Euros (EUR 100) each (the 
“New Shares”) on the Effective Date (as defined hereinafter). 

The New Shares will be issued directly to the shareholders of the 
Absorbed Company in proportion to the shares they held in the Absorbed 
Company and with all rights (including the right to the profit of the Absorbing 
Company) as of the Effective Date. 

In addition, the two thousand (2,000) shares held by the Absorbed 
Company in the Absorbing Company will be cancelled so that the share capital 
of the Absorbing Company will, further to the above transactions, be set at four 
million eighty thousand eight hundred Euros (EUR 4,080,800,-) represented 
by forty thousand eight hundred and eight (40,808) shares having a nominal 
value of hundred Euros (EUR 100) each. 

As a consequence of the foregoing, the Meeting resolves to amend and 
restate article 5 of the articles of association of the Company to read as follows: 

“Art. 5 The subscribed capital of the company is fixed at four million 
eighty thousand eight hundred Euros (EUR 4,080,800,-), divided into forty 
thousand eight hundred and eight (40,808) shares with a nominal value of EUR 
100. -(one hundred euros) each. 

The shares are in registered or bearer form, at the option of the 
shareholders, to the exception of those for which law requires the registered 
fonn. 

The shares of the Company may at the option of the owner be created in 
the form of either unit securities or of certificates representing several shares. 

The company may, to the extent and under the terms pennitted by law, 
redeem its own shares”. 

SEVENTH RESOLUTION 

The Meeting acknowledges that upon approval of the merger also by the 
general shareholders meeting of the Absorbed Company, the merger shall be 
effective as of the date of this Meeting (the “Effective Date”). The Meeting 
further acknowledges that from an accounting point of view, the merger has 
taken effect between the merging companies as from the October 1 st , 2016. 
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DECLARATION 

The undersigned Notary attests, in accordance with the provisions of 
article 271(2) of the Law, the existence and legality of this deed and of the 
fonnalities incumbent to the Company and of the Common Draft Terms of 
Merger. 

There being no further business, the meeting closed. 

The expenses, costs, remunerations or charges in any form whatsoever, 
which shall be borne by the Company as a result of the present deed, are 
estimated at approximately EUR 4,550.-. 

The undersigned notary who understands and speaks English states 
herewith that on request of the above appearing person, the present deed is 
worded in English followed by a French translation. On request of the same 
appearing person and in case of discrepancies between the English and the 
French text, the English version will prevail. 

Whereof the present notarial deed was drawn up in Junglinster. 

On the day named at the beginning of this document. 

The document having been read to the person appearing, it signed together 
with us, the notary, the present original deed. 

SUIT LA VERSION FRANC AISE DE L'ACTE: 

L'an deux mille seize, le vingt-sept decembre 

Pardevant Maitre Danielle KOLBACH, notaire de residence a 
Redange/Attert (Grand-Duche de Luxembourg), agissant en remplacement de 
son confrere empeche Maitre Jean SECKLER, notaire de residence a 
Junglinster (Grand-Duche de Luxembourg), lequel dernier restera depositaire 
de la minute. 

S’est tenue une assemblee generale extraordinaire (l’« Assemblee ») de 
Dufenergy Global Commodities S.A., une societe anonyme de droit 
luxembourgeois, ayant son siege social au 6, rue Guillaume Schneider, L-2522 
Luxembourg, immatriculee au Registre de Commerce et des Societes de 
Luxembourg sous le numero B 132.710 (ci-apres nomine la « Societe »). 

A comparu Tactionnaire unique de la Societe, a savoir : 

DUFENERGY S.A., une societe anonyme de droit luxembourgeois, 
ayant son siege social au 6, rue Guillaume Schneider, L-2522 Luxembourg, 
immatriculee au Registre de Commerce et des Societes de Luxembourg sous 
le numero B 93.965 (T« Actionnaire Unique »). 

ici represente par Mr. Max Mayer, employe, residant professionnellement a 
Junglinster, Grand-Duche de Luxembourg, en vertu de procurations sous seing 
prive donnees en date du 19 decembre 2016. 

Ladite procuration, apres signature "ne varietur " par le mandataire de la 
comparante et le notaire soussigne, restera annexee au present acte pour etre 
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soumise avec lui aux formalites de l’enregistrement. 

La partie representee comme indique ci-dessus, a demande au notaire 
soussigne d'acter ce qui suit. 

I. Que toutes les actions representant la totalite du capital social de la 
Societe sont dument representees a l’Assemblee. 

II. Que l'ordre du jour de la reunion est le suivant: 

AGENDA: 

1. Decision de renoncer a remission du rapport du conseil 
d'administration, conformement a Particle 265 de la loi du 10 aout 1915 
sur les societes commerciales, telle que modifiee (la «Loi»); 

2 . Decision de renoncer a remission du rapport d'un reviseur 
d’entreprises independant, conformement a l'article 266 de la Loi; 

3. Constatation que toutes les formalites prescrites par l'article 267 de 
la Loi ont ete accomplies afin de fusionner avec DULENERGY S.A. ; 

4. Approbation du projet conimun de fusion inversee publie au 
Recueil Electronique des Societes et Associations le 25 novembre 2016 (le 
«Projet Commun de Fusion») ; 

5 . Consequence de la fusion inversee sur le nom de la Societe, et 
modification subsequente de l'article 1 des statuts de la Societe; 

6. Consequence de la fusion inversee sur le capital social de la Societe, 
et modification subsequente de l'article 5 des statuts de la Societe; 

7. Constatation de la date effective de la fusion comme stipule dans le 
Projet Commun de Fusion; 

8. Divers. 

III. Que les dispositions de la Loi relative aux fusions ont ete respectees 
comme suit: 

(i) Le 23 Novembre 2016, le conseil d'administration de la societe 
Dufenergy Global Commodities S.A. (la «Societe Absorbante») et le conseil 
d'administration de la societe DUFENERGY S.A. (La "Societe Absorbee") 
ont decide d'approuver le Projet Commun de Fusion prevoyant la fusion par 
absorption de la societe DUFENERGY S.A. par la Societe Dufenergy Global 
Commodities S.A. conformement a l'article 261 de la Loi. Le Projet Commun 
de Fusion a ete publie au Recueil Electronique des Societes et Associations le 
25 Novembre 2016 conformement a l'article 262 de la Loi. 

(ii) Le Projet Conimun de Fusion, les comptes annuels statutaires et les 
rapports de gestion de la Societe pour les trois derniers exercices ont ete mis a 
la disposition de l’Actionnaire Unique au moins un mois avant la date de la 
presente assemblee generale extraordinaire. 

IV. Ces faits exposes et reconnus exacts par l’Assemblee, l’Assemblee 
prend a l'unanimite les resolutions suivantes: 
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PREMIERE RESOLUTION 

LAssemblee decide de renoncer a remission du rapport du conseil 
d'administration, conformement a Particle 265 de la Loi. 

DEUXIEME RESOLUTION 

L'Assemblee decide de renoncer a 1’ emission du rapport d'un reviseur 
d’entreprises independant, conformement a farticle 266 de la Loi. 

TROISIEME RESOLUTION 

L’Assemblee declare que toutes les formalites prevues par farticle 267 de 
la Loi ont ete remplies. 

QUATRIEME RESOLUTION 

L'Assemblee decide d'approuver le Projet Commun de Fusion avec la 
societe DUFENERGY S.A. tel que publie au Recueil Electronique des 
Societes et Associations le 25 novembre 2016 et par consequent le rapport 
d’echange tel que fixe dans ledit Projet Commun de Fusion. 

En consequence de ce qui precede, la fusion est constatee, impliquant 
automatiquement et simultanement les effets vises a farticle 274 de la Loi, en 
particulier la transmission universelle, entre la Societe Absorbee et la Societe 
Absorbante, ainsi que vis-a-vis de tout tiers, de fensemble des actifs et passifs 
(connus et inconnus) de la Societe Absorbee, ainsi que de ses droits et 
obligations, a la Societe Absorbante et suite a l’acceptation par cette derniere, 
et la dissolution (sans liquidation) de la Societe Absorbee, DUFENERGY 
S.A., qui cessera d’exister. 

CINQUIEME RESOLUTION 

Suite a l'approbation de la fusion conformement aux resolutions 
precedentes, le nom de la Societe est change en Dufenergy S.A. 

En consequence de ce qui precede, l’Assemblee decide de modifier farticle 
1 des statuts de la Societe comme suit: 

“Art. l er . II est forme une societe anonyme, sous la denomination de 
Dufenergy S.A. 

La Societe peut avoir un actionnaire unique ou plusieurs actionnaires. Tant 
que la Societe n’a qu’un actionnaire unique, la Societe peut etre administree 
par un administrateur unique seulement qui n’a pas besoin d’etre l’actionnaire 
unique de la Societe. 

La Societe ne pourra pas etre dissoute par la mort, la suspension des droits 
civiques, la faillite, la liquidation ou la banqueroute de l’actionnaire unique.”. 

SIXIEME RESOLUTION 

En consequence de [’approbation de la fusion, la Societe procedera a 
une augmentation de capital d’un montant de quatre millions quatre-vingt mille 
et huit cents Euros (EUR 4.080.800,-) afin d’augmenter ce dernier de son 
montant actuel de deux cent mille Euros (EUR 200.000,-) a quatre millions 
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deux cent quatre-vingt mille huit cents Euros (EUR 4.280.800,-) par la creation 
et remission de quarante mille huit cent huit (40.808) nouvelles actions d’une 
valeur nominale de cent Euros (EUR 100) chacune (les « Actions Nouvelles ») 
a la Date Effective de la fusion (tel que ce tenne est defini ci-apres). 

Les Actions Nouvelles seront emises directement aux actionnaires de 
la Societe Absorbee en proportion des actions detenues dans la Societe 
Absorbee et ces derniers disposeront des memes droits (incluant le droit de 
participation aux benefices de la Societe Absorbante) a compter de la Date 
Effective. 

De plus, les deux mille (2.000) actions detenues par la Societe 
Absorbee dans la Societe Absorbante seront annulees et le capital de la Societe 
Absorbante sera, en consequence des transactions susvisees, d’un montant de 
quatre millions quatre-vingt mille huit cents Euros (EUR 4.080.800,-) 
represente par quarante mille huit cent huit (40.808) actions d’une valeur 
nominale de cent Euros (EUR 100) chacune. 

En consequence de ce qui precede, 1' Assemblee decide de modifier 1'article 
5 des statuts de la Societe comme suit: 

“Art. 5 Le capital social de la Societe est fixe a quatre millions quatre- 
vingt mille huit cent Euros (EUR 4.080.800,-) represente par quarante mille 
huit cent huit (40.808) actions d’une valeur nominale de cent Euros (EUR 
100,-) chacune. 

Les actions sont nominatives ou au porteur, au choix de l’actionnaire, a 
l’exception de celles pour lesquelles la loi prescrit la forme nominative. 

Les actions de la Societe peuvent etre creees, au choix du proprietaire, en 
titres unitaires ou en certificats representatifs de plusieurs actions. 

La Societe peut, dans la mesure ou et aux conditions auxquelles la loi le 
permet, racheter ses propres actions.”. 

SEPTIEME RESOLUTION 

L'Assemblee reconnait que suite a l'approbation de la fusion par 
l'assemblee generale des actionnaires de la Societe Absorbante, la fusion prend 
effet a compter de la date de la presente Assemblee (la « Date Effective »). 
L’Assemblee reconnait en outre que d'un point de vue comptable, la fusion a 
pris effet entre les societes qui fusionnent a partir du l er Octobre 2016. 

DECLARATION 

Le notaire soussigne atteste, conformement aux dispositions de l’article 
271 (2) de la Loi, l'existence et la legalite de cet acte et des formalites 
incombant a la Societe et du Projet commun de fusion. 

En l’absence d’autres points a l’ordre du jour, la seance est levee. 

Les firais, depenses, honoraires et charges, sous quelque fonne que ce soit, 
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qui incombe a la Societe en raison du present acte, sont estimes a environ 
4.550,- EUR. 

Le notaire soussigne, qui comprend et parle l’anglais, constate que sur 
demande de la comparante ci-dessus, le present acte est redige en anglaise suivi 
par une traduction fran 9 aise. Sur demande de la comparante et en cas de 
divergences entre l’anglais et le texte fran 9 ais, la version anglaise prevaudra. 
Dont acte, fait et passe a Junglinster, date qu’entete des presentes. 

Le jour mentionne au debut de ce document. 

Et Apres lecture faite au comparant, il a signe avec nous, notaire, le present 

acte. 

(s): Max Mayer, Danielle KOLBACH 

Enregistre a Grevenmacher Actes Civils, le 03 janvier 2017. 

Relation GAC/20 17/47. 

Re 9 u soixante-quinze euros 

75,00 € Le receveur, ff., (s.). Claire PIERRET 
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